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EPEC OIL COMPANY LIQUIPATING 
TRUST AGREEMENT 

T-600 P 011 

This EPEC Oil Company Liquidating Tnm Agreement (the ·-Trust . ..:...greemenCL 

dared. as of Mas-ch 9, 2001. is among EPEC Oil Company (the .. Company .. ). as Trustor :md El 

Paso Energy E.S:i". Company, a Delaware corporation. as Tru.s;ee (sueh person and 1ts 

suc.cessors appointed putsumt hereto. the ··Trustee .. ). 

WHEREAS, the Compa:1y '\.ll"e.S dissol'Ved on December 18, 1998ltht:: "DlSSOlLJlJon. 

Dare") upon the ftling of a certificate of dissohnion pW'Suant Section 275 of LI'Je Detawate 

General Corpora~ion Law (~he .. DGCL '')with rhe SecretaJ')' of State of the State of Delaware: 

WHEREAS, the Company, by action of its board of director-5. adopted 3 Pla.n of 

Dlstribunon. effective as of D~cember I B. 1998, in furtherance of its oblig:.1.1ions under 

s~ction 281 of the DGCL, which Ptan was amend!!:d and restated as of?\.tarch 9_ ~001 tthc 

WHEREAS, in accorda.11.ce wnh rhc:: Plan. the purpose of the!' uust estJblJ:.)!l;!\J ur,C.er 

this J n..rst Agreement is to make provtsJon in sat1sfacuol'l oithe reqUirements ol s~coon .:2S l 

M u:~ DGCL a:1d, in connecuan th~rl!:\\'\!h. to preSt'T'.·e and aam1nister rhe n:;nts .. m.:J .i.::>~.:ts ur" 

U1e Compan)' znd the Tn..tsr, to prov1de for the paymem and satisfaction aiPI:m Obi :g.Jt1ons 

(as here:n defined), and to make hquidating d1smbuuons. 1f any. to the primJ...;.· b'-'ncfic~:u;.· oi 

the Tr~s;. 
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WHEREAS, !.he Company desir~s to have the Trustee take tide to and hold i."'' CUSL 

wpon tne terms and subject ro the uses and purposes herdnafter set fonh. all of the 

Company's property as of the Trust Effective Date (as hereinafter d~fined). other lh.m an 

imerc.ompany receivable from New Midwestern. Inc. in the amQunt of approximateiy $93 

million. (the .. NMI Recejvablc:''), which has bern disnibuted to the- sole stockho]Ct."r ofthL" 

Compan)' in accordam::e with lhe Plan. 

NOW, THEREFORE. in considerarion of the muru.al covenants contained herein. as 

wd! as olh.er good and va.luabh: cqnsiderotion. the ~itn an~ S\lffidency of whtch are 

hereby ackrlowiedged, it is hereby declared as follows: 

ARTICLE I 

DEF[11.1TIONS 

All capitalized terms used hrn:in and not otheMse defined shall have the meanings 

se\ forth in this Anicle I. 

1.1 .. Afftliate" means. \lrilh respeet to a."'!y Person. any other Person direct]\ or 

lr.dlrettly Conrro!ling or Comrolled by or under direct or indirect common Control \1/Jth s1.1ch 

Person 

1 2 ··Claims Assenion D~m:" m~s D~C'~mber 18.2008. 

1.3 '"Code" means the Internal Revenue Code of 1986, as amended. 

1.4 ··Company" mea.ns EPEC Oil Com pan)', a dissolved Delaware corponJJon 

1.5 "Contmgem or CondihonaJ Conuact Clalm'' mcaru any claim agam..:t thl· 

CompM)". asserted prior ro the explration of the Cla1ms Assenion Date, for any obl: •· . · ·n 

PA: ~{S05~vJ 03/09/0l l2:~Spm 

F-3Z6 
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under th~ terms of any contract or agreement cnt~red. imo b~tv.'ef'n the Company e.'1d :!.n; 

other Person or Persons pnor to the: Effective Date, wluch contractual cbhgauon a.s of the 

Effecuv::: Dare_ was contingent upon the occurrence or nonoccurrence offurure e\·e~ts or u.-as 

otM:T'\<. Jse cond.i~ional or unmatured. 

1 6 ··conrro!" means the possession, directly or indirectly. of the powl!r to direct 

or cal!Se the direction of!he management or policies of a Pason., whether through oumership 

of vming: securities, by contract or otherwise ... Conll'ollL'lg" and -concrolled" .shall h:lve 

correl<:'ti"c mc:anin~s. WithoUJ. limiting the generaliry ofthi! foregoins. 3 Person ;;hall ~ 

d~emed to Control any other Person in which it owns, diree1ly or indirectly. a m3jonry of the 

swc:k or other ownership imereru. 

1 7 "Disso!tltion Date" shall have th~ meaning set forth in the recitals hen-of 

.8 "Effective Date" means March 9, 2001. 

F-326 

1.9 ··final LiquJdeting Disrribution" shall mean the hquidating disrributJon.lf any. 

to the Pnma.ry Beneficiary made in accoTdance with Section 8.2 hen,.of 

1 J 0 ~Final Judgment't ineans (i) a judgment. order. or other deere~ issued bv a..,~. 

si.2te or i.;!der3.l coun or govemmem agency of competent juri:sdicuon looted in em!' of :he 

st."l-re-s_ te:-rimrie:s, or poss~ssions of the United States or in the D1:stnet of Colllm h:J e>r h\ 3!':\ 

fore1gn coUJ1 of comp~:tentjurisdiction. whichjudgm~:nt. order. or oth~r dC"cree hss not been 

reve-rsed or stayed and. as to which the timr: for appeal has expired and as to ..,..h1ch no 3ppl"al 

or pelJ!lOi'l for review, reheanng_. or certiOrari is pending or with respect ro ""htch :mv .:~ppe.Jl 

has been finally decided and no funher appeal or pelttion for cenior:1ri c:m be L.::J.ken 0r 

3 
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gra.:1tc:d (Including by reason of the fact that the time for taking such further appeal or ~nuon 

r.as expired); or (ii) a stipulation or other agreement {indudmg any bmdm~ :ubitrauon 

a1.1oard) that has the effect of any such tiQa! jiJdgmern. order, or oth"" decree 

1.11 "Future .'\ctian Claim" means any claim against the Company tha1:.. l:.lSeo on 

i'act.S known to the Comp3ny or the Trust on or before December 18. 200L is likely to :mse 

or berome iolOINP prior to the expiration of the Claims Assertion Date and that is the subject 

of an action, suit, or proceeding 10 which the Company or the Trusr is made a pany aiterthe 

Effecuve Date bl.lt prior to the expiration of the Claims Assenion Date. 

1.12 -Furure Fees and Expenses" means all costs and expenses, including. but not 

limited to, reasonable fees and expet~Ses of anomeys, investigators, experts, and C<Jnsultants, 

mcuned by or on behalf of the Company or the Trust on and after the: Effenl-..e Date 1n 

connection with (1) Plan Claims, {2) any claims that the Comp2.ny or the Trust may 

determine should be assened by or on behalf of the Company or the Trust. and (3l any other 

ac~. activities, or ttal\Saction.s lhat either the Company or the Trust !.hall reasonabl:-

ceu:rmine arc ne~ssary or useful witi1 respecr to the ~,~winding up of the Compan:-- 's b1JS1ness 

and aifaJ!'5 

l.l3 .. lncunro But Nat Reponed Claim or Loss" or "IBNR" me:ms 3!1 cosLS and 

e:o;;per.ses a.ssocinted with a claim or loss, the damage or ln}ury associated there\l.1lh hJvmg 

taken place in whole or in pan, but which clai.'ll or Joss hJ.S not been reponed JO I he CompJ!'iy 

as of the Effecti-..e Date. 
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1.14 .. Insurance Policy" means any msurance policy or other agreement :.::ne!e!" 

wmch t.he Company or the TruSt is a named msl.ll'ed or lS otherw1se entnled to any co"erage 

or o!.her benefits relating to any pcJt~ntial or acrual liability or expeni:tirure 

1.15 ''NMI Receivable'' shaH have the meaning sel fonh in the recitals hereof 

1.16 "Pending Actio:~ Claim" meano;; any claim against the Company that ts the 

subJeCt of a pending action, sui f., or proceeding to which the Company is a p3J1Y ::s of the 

Efiecuve Dare. 

Ll 7 .. Person" me.ans an indivic!w..l, pan:nership, corpor:'ltlon. tru~·;:_ e-state. 

assacianon, or any other cruiry. 

l.J8 .. PLan" means !.he Amended and Restated Plan of DJsnibutiar. of the 

Ccrr,::>:my, d~ted as ofMarrh 9, 2001 

1.15 .. Plan Clalm'' means (l) any Pending Action Claim. (2) any Furure Fees and 

Expenses; (3) &n)' Contingent or Cooditional Contract Claim, (4) any Furuie A en on Claim. 

or (5) ar.y other claim against the Company or the Trust !.hat, based on facts knoi.YTI to th~ 

Company or the Trust on or before December 18. 2001. is likelyto ans~ or become j(.nov.11 

pnor ro expiration of the Ciaims Assertion Date and that IS ass~ed prior to cxp1ratJOn of the 

C!auns .>\sseruon Date=: pm..,ided, however, that the= t~nn ··Pian Claim"' excl o.Jdt:s all cblm>' 

a.--:d ob!igauons paid oro!.h.t:T'\Ltlse satiSfied m full b:-" or on behalf of the CompailY pnor to 1he 

Effe:::nve Dare. 

1.20 '"Plan Obligation" means (a) any Poe-Exi.stmg Oblif?:ation, and {b) .:my P!:m 

Cla1m •hat (i) has been dctermmc:d b:-- the Company or the Trust to be properly pa}'abJe h\ 111~· 

5 
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Com pan)' or the Trust or (li) has been reduced to a Final Judgment or that has b~:~:r_ se:1led 

pw-suant to a Wl'itteo senlement agreement be~een the c:l.aimant or potenti3l claimant and the 

Company or the Trust, w!Uc:h agreement fully and finally settles such Plan Claim !but need 

not senle all claims peod1ng betweell the claimant and the Company or the Trust) and .... -hich 

a~eement is binding and final as to ruch Plan Claim and any Person claimtng rh!ough such 

claimant. 

1.21 "Pre-Eximng Oblipti.ocn means an obligation incurred by lhr:-: CampJ.n;-- p:ior 

ro ~e Effective Date that has been determined byihe Company priono the- Effecrive Date to 

be properly payable but that has not been paid in full as of the Effective Date. 

1.22 "Primary Bc:nrficiary'' shall have Ihc meaning set fonh in Sections 4. J and 

4.2{2.) 

''Protected Parry" means any Person who w~ or is a pany or is tl-u"e:nened to 

be made a parry to a.'"lythrt:atened, pend mg. or completed acrion. suil. or proceeding.. whether 

C!VJ], criminal. adrniniso-ative, or investigative. including any acrion or suil by or in th~ ng:hl 

af the T rusr to procw-e a j!.ldgme-nt ln Its favor. by reason of the fact that such Person is or 

was t!le Tr.Jstee. or an officer or dir~tor of the: Company or ofthe Trustee 

J 24 .. TT11!.1 Effective Date" shall ha\le the m~lng s~t forth in Section 2;. hereof. 

1.25 "Trust'' means the EPEC Oil Compan)' Ljquidaring Trust est.ablisht'd p~u3!11 

ta this Trust Agreement. 

1.26 "Tru.st. Agreement" means this EPEC Oil Compan)' LlquJd.allrl€! Trust 

Agreement. 

6 
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1.27 ••Trust Properl}" shall have the mearung sel forth in Section :2 3 h~r::'ot 

L28 "Trus~e" means El Paso Energy E.S.T. Company, a Delaware cClrporauor.. 

and any successor trustc-.e, serving liS tru$1ee pursuant to the tenns and conditions ofih~ Pla."' 

and th1s: Trust Agreement. 

1.29 .. Te.rminauon Date" shall have !.he meanjng set forth In Section 3 l of th1s 

Trus~ Agreement 

1.30 "Undertaking and Agreemcm" means the undertaking and agreement by and 

a:nong Midwestern Gas Tra.llSlllission Compa.']y, ~ Del~war¢ corporation and the sole 

sto.:khrllder of !.he Company ("Midwestern'"), EJ Paso Tennessee Pipehne Co., a Dc:!av.rare 

corpnration {-EPTP") and the Trust dated as of March 9, 2001. as amended from time: to 

t1me 

ARTIClE II 

m:q .. A£ATION OF TRUST 

2.1. Creation and Name· Appointment ofTrustee. 

{a) There is hereby created a m.~St. wh.ich shall be Known as the EPEC OJ! 

Company Liqwdating Trtl.!it, and the Trustee shall rransa~:t the affairs of the Trusr m rr~~ 

name 

(b) The Company hc:reby appoints El Paso Energy EST. Comrnn~ -~ 

Delaware corporation, as th~: Trustee of the Trust Wlder this Agreement. effec:ti'-'e as nr rhe 

date hc:reof. to have all the righ!S., powers, and d1.1t1es ofT-he Trustee as st:t forth her~tn 1!'1J 

the Trustee acc~piS such appointment. 

7 
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:.2 Purposes. The pnma.ry pUfPOSes of the Trust an: (I) tO f3.ciht:ne me 

Hqw:daLion and orderly winding up of the business and affairs of the Company and not to 

commue or engage in the conduct of a tl'aQe or business; (ii) in connecrion rherewith. to 

preserve: a11C adminiS~er lhe rights and assets of the Cnmpany and the TruSL admimster P!3J1 

C!air:JS, and pay or olherv,.r1se provide for Plan Obligations: and (jji) to engage only in suer. 

~CUVIUes as are necessary, sult.able, or convenient to ac.ccmp!ish the foregoing 

TnLq Assets and Satisfaction of Plan Oblintioru. ln accordance uoith ti-)e 

Pian, on March 9, 2001 (the ""TfllSl Effective Date''), in full saTisfacTion and di.sch~ge of the 

Compar.y's obhgations \lflth respect to Plan ObligatiOD5, the Tnl3fshall succeed b:-- operation 

ofDeiaware law and the Plan to all of the Company's right, title, and interest in and to (i) the 

·....:r.den.akmg and Agreement. (ii) all ofthe Company's other asselS as of the T rusr Effective 

Date \.Other thi!Il the NMI Rc:ceivabl.:), including but not hmited to all insurance policJes, 

nghrs end proceeds relating thereto, all claims, demands_ causes of act1on and chooses in 

action, wcludmg without limitation contribution claims. cross.cJaims. subrogatlon cllims 

2.11a IMt"m.'lJI)' claims such as but not limited to c!a~ms ad,..anced in Kern CounrY Land Co \' 

Ca!rforma Cman Ins. Co_, No. 99! 097 (Cal. Sup Ct. San Francisco Cry ta.nd claJms arisinG" 

\.:.r:Qtr UJ)' a.'1d all environmem.a.J srarutes, rules and reg-ulations. IBNR. a.'1d related 

co:-.uactual, quasi-conaactuaJ. ex!Ia·contracrual and common law theories of reco1ocry and 

UJ:) any other assets to which the Company would otherwise have bel."n entitled afier the 

Tms1 Effe:cu1oe Date (the ··Trust Properry")- The TruStee h~reb~ express],. :!.gTees to accert 

!h.! Tru<:r Pro percy as ofrhc Trust Effecuve Date. The T rustec: hereby agrees th.:n. etfecuve ::!5 

s 
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of the Trust Effecti'Je Date. the: Trustee shall be bound by the terms and pta\ ts:o"'ls of th.: 

Pia."\ and th1s Trust Agreement and shall satisfy out af the assets ot the Tf1..!St JJ'l.C m 

accordance with the terms ohhe Plan and this Trust Agreemem all Plan Obhg.i'3ttons !l'ld the 

Campan)' shall have no funh:r financial or other responsibility With respec:t thereto The 

TrJS1 shali haYe aU defc:rues, crciSC}aims, CCUDterda.tms, ciauns for conmOt.:tlon or 

mdemniftcation, and rig.h1S to Hens, offsets, and recoupment to wh.ich the Company would 

oinerwise be entitled. 

2.4 Declaration of Trust. The T~ hereby declares that 1t will hold the Trust 

Property m trust upon and subject to the conditions set forth herein. lt is the intem1on ofthl:' 

pa. '11es hereto that the Trust constHUte a liquidating trust under Section 301.770 l ~(d) of !.he 

TreasW)' Re~lauons promulgated under the Code. 

ARTICLE Ill 

TERM OF TRUST 

~ .l Tenn. The tent~ of the Trust shall commence on the TTUS1 Effectwe Date. The 

term of l.hc Trust shall temJinate upon t.he later to oc.cur of: {I) that date on which all Plan 

Obl!gauans have been finally deterrt'Jned and pa1d. the Claims Assertion Date: h!..S plSsed . 

.:md tht flfl<li L1qu1dating Dtstribution. if any, has been made. and {ii) January 3D. 2009 lth~ 

me-r of such dales being the ·T errmnauon Date") For all purposes oft.tus P .. greemenl. the: 

aate on wh1ch all Plan Obligations l'lave been finally determmed and paiO shail be a date 

dl!rcmun<:!:d saldy m the dlscrction of the Trustee hereunder. 

9 
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• ...&T!Cl-1: IV 

INTER£STS IN THE TRl!ST 

4.\ Jnitial Pri.marv Benefkja.rv. Except as oth.eN-isc: provided in Secuon 4.2. 

EPTP, 10 considcration far its obligations pursuan1 to the Undenak.ing and Agrc~:"ment S;:.ltl 

be the miual Primary Bent"iiCla!)' and as such shall have an tmdivided interest 1.n t!le T rus~ 

Prapert)'. nus praVlsiOn sball not affect thepaytDentof lDSUBDCC proc.ee.Qs to or on beh.ali a~· 

the: t.:1.s.ured.s under the Company's insurance policies. and nothing herein shall can.soruu:- an 

~s1gnmem of a."ly insurance policy, right orpr~ tberei.n.. To the ex1:ent reqw.r~ by law, 

bcnefic~an~ of the Trust shall also include those persons or ent.ities entitled 10 receL\·e or 

r¢ceh-ing insurance proceeds from all insurance policies held by the Trust or to which the 

Trust has rights or access, but only to the extent of such beneficiaries' interest l.herem 

Tramofers of InterestS in the=-I~ 

(3) The interesi of the Primary Beneficiary in t.he Trust shall nOl be 

transferable a.'ld no ua.J1Sfers shall be reg1st.ered an the books of \he Trust maintained b.;. or 

for :he account ofilie Tru.stee except that Uu: Primary Beneficiary rna) u-a.'tsfer all (but r.ut 

part) of tts imerest ln the Trust to an Affihate (v.-h.ich Affiliat~: shall t.hereatl~r. hlr -1!1 

purposes oftttis TnJ$t Agreement, be: the Primary Benet1ciary). 

(b) The interest ofPnmary Be-nefic1ary m t.he Trust shall be uncc-nl!·i~__.:~-' 

(c) The Trustee may eSUlblish such procedurei as !he Truste~ m~~ ,_.- 'I 

re3Sonab!c- pursuant to which Primaey Beneficiary may notify the Trustee oi any cn.J-:._. 

10 



KMI0000189

' Apr-30-2(103 Oa:04am From-JONES WALKER +5045828549 T-SOO P.OZl/121 F-326 

.:;.ddress oftht" Primary Beneficiary for w:ordation in the books of the Tn.Jst m;:..mum~d by o~ 

fer t.he account of the Trustee. 

ARTICLEV 

PAYMENT OBLIGATIONS 

5.1 Obli~arions Pavable bv the Trosr. Th~ Trust shall be reqt.Jired to pay or ma}.:e 

provision for 1M paynlentof only Plan Obligations~ in accordance with the terms of the Plan 

and this Agreement. 

5.2 Pavmem ofOblil!arion!t The TnlStee shall, out of the a..<;-5ets of the: Trust. pay 

or make provision for the payment of Plan Obligations as su~:h obligauons become: due. 

S.J Sowce ofPavmems. 

(a) All payments by or on behalf of the Trust shall be made tram (i) 

principal or income or both of the Trust as the Trustee shaH determine m Its absolute 

dtscret:on, (ii) payments made to or on behalf of the: Trust pursuant 10 t.1ePnder:aJ.:.ing and 

ro.~ernem.. ar.d (iii) recoveries from insurance policies and eUler rights and clatms of t..1e 

Corr.pa!"ly or the TrusL 

(b) None of the Trustee, or an:-' agent or empla~ee of the Trust. or any 

C::recrcr_ officer, emplo)'ee, or a gem of the Company, Midwestern. EPTP. or the Trustee . 

.:;hall be-: !table for the payrnem of any Trust expense.liabihry, ar obligation. a!ld no Person 

shal! look to any of the foregoing Persons for payment of any such e:tpense. habdiry, or 

obligauon. Except to the extent expressly provided in the Unden.zking. and Agreement. 

n.:otther MidweStern nor EPTP shall be liable or responsible for any Trust expense. !lab lin:.-. 

I I 
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or otl!gaL:on, and no Person shell loa):: to Midwe~rn or EPTP for the pa~me:nt of an:- such 

e:-;.pense, liabilitY, or obligation, 

5.4 Sui~ Involving the Conwanv. Otl. arui after the Trus1 EfiectJve Date. 

Ihe Trust shaH, as appropriate, defend, prosecute', participate in. or alherwtse take Jetton m 

conr.ection ""ith any a:tion, sui!.. or pro~ing involving the Company or Ule lrus• The 

Trust or T rustce rnay appear or \.alc.e action Ill any sucb.action., suit., or procee4mg m '.he n.a.me: 

of and on behalf of the Coropany, and formal substiMiou shall not be fC'quirt:O wUess 

required by applicable law, local. rules of practice~ or eoun order. 

ARTICLE VI 

DUTIES: POWERS; TRUST ADMINISTRATION 

6.1 Durie:s. The Trustee shall be respoasible for the admi.nist.rauon of the Trust 

and the mane~ement and distnbution of the asseLS thereof in accordance wiUl. the terms oi 

ti'...ls T :-usl Agreement and the Pla.'1. 

6.2 Pou.ers. 

(a) Subject to the limitations set forth m this Trust. A.grc:emem and the 

Plan. the Trustee shall have the poweno take any and all such acuons as in \he JudGment of 

the Trustee are necessary or IJSeful to effectuate the purposes of l.he- Tru.s\ or the Pl:l.ll. 

includmg ......-ithout limitation each power expressly grameQ. in subsect1cn tb) bdou. ::.nd an) 

power reasonably incidental thereto but the T~ shall not ha've lh= power w cont:r.1..0e <he 

busmess oft he Company for or on behalf of the-Comp-any or to c:ngage mthe: conouct 01' J.n:> 

other ~raCe or business. 

12 



KMI0000191

Apr-30-2003 09:04am From-JONES WALKER +5045BZS54Q r~soo P.023/121 F-m 

(b) Without i1mn:ing the generahty of subsection (a) above, tht: TruSl.et: 

shall have the pa\lfer to: 

(i) receive and hold the assets of the Trust. and invest morues hetd 

from t1me to time in the Trust; 

(ii} administer and tal:e all actions necessary or Ul'Tci m 

cor-.necrion \lJ"lth Plan Claims and pay or make rensanable provision for the payment ofPla.<J 

Obligations, all in ac:cordance with the Plan and lh.is Trust Agrcqnent: 

(iii) prosecute, d~f~nd, and otherwise panic1p.ai~ in. and t.a.ke aU 

:J.ctions necessa.')· or useful in ronnection with. all acuons. :.uits. and proceedings pendUlg by 

o: agains-r or othe;v.r:ise involving the Company or the Trust on and after the Effeccve Date; 

(iv) act in the name of the Company, if necessary, \.lo'ith resper:t to 

any maners rdating. to the Company for wh.lch the Trust has assumeC responsibihty; 

(v) settle any c!ltims or threatened claims made by or against the 

Trust or the Company; provided lha1 nothing herein shall be deeme:d to hmir the Trustee's 

authority to s~n!e fi!Wer than ;:.1! claims pending. be.f\.\leen any claim am and the Company or 

1h~ Trusr: 

(vi) sue and be sued in the name of the Trust (or in the na:ne of \he 

Company) and pariicipate. as a parcy or otheJV.'ise, in any judicial, adm.in.isc<mve, 3Ib!Lrat!on, 

or other action. suir, or proceeding affecting the Compan)' or the Trust.. mcludlng. 'WJthour 

!Jmiranon, a'ly proceeding relating to the validiry, construction. or mterpretatlon of the Plan, 

this Trust Agreement. a'l.y ins1.1fance po!ic:o-, or any common law right of aCtiOn n:i:ning to 

13 
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:u1~ asset, right, claim. cause of actton. chose m acuon or oOiigzu.jon or assert~:.:1 hai:11hr;. of 

the Company orl.he Trust; 

(vii) dctennine whether anyc:laims crpo1enual clrums belonging to 

the Company should be asserted by or an behalf oflhe Company and whether any acuon, 

sUlt. or proceeding should be commenced cr continued by or on behalf of l.he Company m 

connection therewith; 

(viii) with respoct to any lawsuits fommly ii1<4 against the 

Compa.'l)', and with respect to any action bTaughi against the Compa.n~ or the Trust or as to 

which Lhe Trust is sl.lbstiruted as a pan:y after the Effective Date, act U1 the same manner that 

the Company has or could have acted ....-itb respect to such la\IISuiCS (including: bur not linutcd 

to deciding whether or not to appeal any judgment, order, or other decree) and be entitled to 

the same defenses and rights to as.sen c:iaims, COWllcrclaims. crass-<:lalmS, or cla.J.ms for 

contribmwn or indcmnific<uion. and to negotiate senlemems as We Company had or would 

have nad m resolution of such lawsuits; 

(i,.) exercise all rights and b~nef1ts available 1.0 the Trust \\~liD 

resp~ct to any Insurance Policy; 

(x) borrow money and 1ssue not=s and other f:'\:Jdences o! 

l!ldebtedness of the Trust (wh1ch notes or ot.her evidences of !ndebledness m~y c:xont:rate 1..'le 

Tr~.!slee from personal liability wilh respect thereto) as the Trustee deems necessary or 

appropnate ;:J. conn~ction wah the: admmisuanon oflh~ Trust, 

j.; 
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(x.iJ h1re .such c:mptoye.:.s anQ engage such lega(. i"Jn3I:ClJ.l. 

msu:rance. and accounting professionals., t.nvcsanc:nr managers, altemauve dlspute resohJt.&on 

panel isiS, ex. pen ;.vi messes. and sw:b other consultants. adviso~. and ae-ems as the Trustee 

de:ems n-::cessa.ry or useful in connection with the adnunistration of the Plan and the Trust 

( !nctudmg '.l-1thout limitation in connection with any act.Jon.suiL. orproceedmg Uwo!VJ..'lg the 

Company or the Trust}, p:1y such PerSons reasonable compellS3tion for !heir services, and 

caL:se the Trust to indemnity such Persons on such terms as the Trustee deems reasonable: 

(xii) wilhhold amowns frcru d.is-oibut.ions pWSIJ,;I,lll hereto. and pay 

such amoums over to t.be appropriate taxing aJJthorities; 

{xiii) enter imo such other a."TT!..nge:ments v.ith third partieS as are 

deemed by !he TNstee to be' nece.ssazy or useful in ca.."T)'ing Ol.lt the pl.lrpDses of the Trust; 

{xiv} reg:isten:ransfers of the interest Ul the Trusl held by the Pnm.a...";< 

Benefli::ia.ry, all in accordance \loith the provisions of Section 4.2 hereof: and 

(xv) execute and deliver on behalfofthe Compi!lly or !.he Trust a!'i\ 

and ail mSU1!!Tients, agreements. cemficates. or other docwnents and papers as the Trust:e 

shalltn 1ts judgment deem necessary or useful in connection W1th the admtn.isuauon 01 !>i_:r. 

Clat:ns. the payment or satisfllCtlon of Plan Obligations. a..nQ the w1ndir.g up ,q : • 

Corr.pa.ny's busint:"ss and affairs. 

(c) AU determinations made by the Trustee in co!UleCtton \.l.llfi ~· 

exl""rnse of tts powers hereunder shall b~ conclusive I.!Il!ess a coun of compete-nt JW15-..,, 

deter.nmes that the Trustee has grossly abused llS discretion. 

15 
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6.3 Admirurnation. 

(a) The fiscal year of the Trust snail end on Dc:cc:mber 31 of each ~ e::l:. 

(b) ]'xoopt as otherwise pmvid«< herein, !he COT]lUS oftn< Trust shall be 

'r.eld by one or more subswnial depository instit~.~:uons under cUSlodia.l ag:reem~ms, pt.:..-su.:rnt 

to whtch a depository institution holcis all investments a.Dd executes all trades 1n t.he name: of 

the Trust and disb=es funds as directed in wrilillg by the Trustee. 

(c) The Trustee shall maintain suc:b books and records of Lhe Trus1.. 

including such monrhly, quanerly, or annuaJ reporu as the TI1lSlee shall arrange, a:s are 

necc:ssar:-· and appropriate to reflect the finaQ.c:ial ttistory and clUTent staws of lhe TNS1. 

(d) Following !he ••piration oflhe period set forth in Sc:<:tion 278 of the 

DGCL ....;th r~spect to the conlinuing existence as a body COrJlorau· of the Company 

following its dissolution. the Trustee shall have standmgto apply to the Coun of Chancery oi 

t}:e St<:nc- of Delaware pursuant to Section "279 of the DGCL (or~"'')" successor proviston) for 

the appointment of a receiver of and for the Company, and lht: Trustee may appl)' to the 

Coun of Chancery of the St.ate of De!Jware for lhe appoinmu:nt of a rece1vet of and far the 

Company J( the Trustee: determines that the appJi.nL""nenl of a nustee or recctYt-r is necessary 

or appropnare. 

6.4 Taxes. In the event that any taX is 1mposed on the Trust. the Trustee sh.:t!! 

c"r.arge S\Jch taX against amown.s otheTW'Ise diruibutable to the Primary Benetic1ary The: 

Trus!e~ JS authorized to retam from amounlS othf'f"\o'i1se: dismbut.able to the Pr:ma.J)' 

Be:1efic13I)I sufficient funds to pay or provide for the payment of, and to actually pa~. swct1 

16 
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rax as :s legally ouwed by the Trust (but sucb authonzauon Shall not prevent the Trustee from 

ccnte.sung any such LU in the appropriate proceedings, a.nci withhoidmg payment of such l2..'o. 

1fp~rnuned by Jaw, pending the outcome of such pTCictedings}. 

6_5 Tnx Rt:rurns. The Trustee shall prepare or cause to be prepared all Federal. 

sm~ and lacal ux rerums for the Trust. For Fedaal income tax purposes. the Trustee snall 

repon all income of the Trust or cause such income to be reponed consment 1.111th tht." Trust's 

st.arus as a g!<U'Itor trust pursuant to Se.ction l.671-4(a) of the Treasury Regu!atJOns 

promulgated under the Code-

ARTICLE VII 

THE TRUSTEE 

7.1 Number. There shall bot: one truStee serving as lhe Trust.ee lor its successor) at 

ali-tames 

7.::! Term ofSeryic.e. 

(a) The TrusLee shall serve !.lnti! the ear!Jer of the T ermm~tion Date or U1e 

appaLnrmcm of an]' successor Trustee. 

(b} The Trustee rnay resign at any nme by ...,_nnen nouce to the Pnmary 

Benerlc!:U:' ;and each Pe~n who was serving a.s a director of the Camp~~- :15 Llf the 

Effective Date. Such not1ce shall specify a date uwhen such rcstgnatJon shaH take e((ect 

which date shall not ~ less than nin~ty (90) da;,-s after the date such no\1Ce JS g1ven. 

NO'-'Jded, howevr::r. thln such resignation shall not be effective unless and wH.J~ a s~..I'.::Ct"ssor 1s 

available 10 assume the duties of Trustee. 

17 



KMI0000196

A~r-s'o-2no~ 09:05am FtOiil-JONES WALKER +504582B54S T-600 P 028/121 F-S2S 

7 3 Comoensauon and. b:.ocnses of Trustee. The Tru.s;~:e SM<.itl r;o: ~t: 

compensated for services as; Trustee. 

7.4 SuecessorTr-tmee. The Truste:~e shaH appoint it$ 5UCCeSSor and such successor 

T!"'..stee may, in rum, appoint its successor. The appointment of SJJCb successor shall b.: m.lde 

by spec1flc re:erenc.e hereto in a v.ntten inStrUment thatL"le Trusto: shall execute ar:d del1v~:r 

to the chosen successor and the Primary Beo:ficiat')'. ln the event a vacanc)' occurs for "¥.tucr. 

a successor has not been appointed, then the Primary Bcne~iazy shall appomt a successor 

TruS1ee by ~cific reference hereto in a wrinen instrument that the Prim.ary Ben~:flc1a.ry c:haJ! 

execute and deliver to the chos.en successor. The original Trustee and any successor or 

substirure TruSi~ nam~ herein shall serve without bond. Except as otherwise expressly 

indic2.ted. each successor or substitute Truslct= shall have alllhe powers ana immwuties 

herein given to the original Trustee. 

7.5 Consultation with and Reliance upon E,;nens. The Trust~ may. but shall not 

b~ required to. consult with counsel, aCCOUI1tants, investment advisers and managers. 

msura.:"Kl" consultants, stock brokers. appraisers, l'.Jld mh:r Per;ons deemed by the Tn.tSlee \0 

be quahr\ed ro assist th:= Trustee on the= matters submitted to them. 

7 6 Ltmttation uoon Liabil!rv ofT!"'..~tee 

(a) Nor Ac.tim> in lndrvidu.al C.JpaclN In acceptmg the T r..JS1 Pror.c:rr;- tn 

1rus< hereunder. the Trustee acts solely as U'\IStee herellJlder and nm in its mdJVJCU3l C<!.p~:~c:ny, 

and all persons having any cl.a1m agamst Tile Trustee b)' reason of 111~ l.Ia."'s.Jcuons 

18 
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contemplated by Uus Agreement shaH look only to the Trust Propercy for paym~t or 

S2.ttsiacuon thereof. 

(b) Exculpatory Provisions. The Trustee shall be not liable to the T run. 

t-.-hdwesu:m, EPTP. any other PrimL"Y Beneficiary, or an)' holder of an)' claim e);.ce:pt for us 

ov:n gross negligence or wiliful misconduct. The Ttl.LStec: sha.ll not be liable- for any act or 

ornission of any agent.. advisor, consulwtt, or employee of the Trust., unless the- Trusta::: acted 

..viU'l. gross negligence or \lo'illful mlscondUC1 in the selection or retennorJ of such a.gem. 

aciYisor. consulfa.Ot., or employee. No proYi.sion ofthisAgrecmc:msba.!l require: the Trustee 1.0 

ex. pend or risk its funds or otherw"ise incur any financial liability in the performance of any of 

n.s nghLS or powe:n;: hereunder, if the TJ'USTec shall have ru.son.able groWlds for hel.ie:ving that 

re-pa~ent of such funds or adequate indemnicy against such risk or liabilir.t is not rt:.a.SOnably 

assured or provided to it. The Trusree shall not be rt"Sponsible for or in respe1:t of the va.iidiry 

or s'J.ff!ciency of this Agr~:ement or for the due execution hereof by the Compe.ny 

(c) Protect10n on Distributions. The Tru.stee shall be prott""cted in 

cominumg to make distributions hereunder until the Trustee shall have acrua.l knowledge of 

the happening of an eve:nt or any olhe-r oCCWTence lhat would cause such dJsmbutions to be 

unla-wti..JI. 

7.7 Indemnification of Protected Pa"1ie-s. 

{a) The Trustee shall indenmify out of the assets of the Tr .. m an) 

Prote-cted Parry against expenses (including anomeys· fees}, judgments. fines_ :l!'ld amouras 

paid in senlement or otherwise acrually or reasonably mcurred b)' such Protected Poll'tY tn 

19 
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conn~cnon v,."~th an~ threatened. pendmg. or completc:Q action, suit. or procc:c:dmg_ \lroT'.el.!'le~ 

c1viL cnmmal. aciminiruative. or invesngat.ivc: (other than an acuon or sun by or m tile :-:gm 

of the Company or the Trust) if such Protected Parry acted in good fail-hand m a manner he 

or she reasonabiy believed robe: m or not OppOsed to the: best im.c:r~:Sts of the Comp1r.:- o~ the 

Tms• and ..... vnh tt":Spect to any cnmmal action or proceeding, had no reasonable c::.use to 

b~\ieve his or her conduct was unlawful. The tamina:aou cr aDy action. suJt. or procecdmg 

b:< judgment, order, senlement, conviction, or upou a plea of nolo contendere or \[5 

equJvalem, shall not, of itself. create a pre.swnption that a Protected Party dtd not act m ~ood 

faith and in a rr..annerthat such Protected Panyreasonably believed to be in or not opposed to 

th:" best interests of the Company or the Trust.. and, with respect to any crimina! action or 

;Jroceeding:, had reasor.able cause to believe that his or her conduct was unlawful 

(b) The Trustee: shall indemnify om of t.he: asselS of the Trust an! 

Protected ?a.r.y against 'l.':xpenses (inchJding anomeys' fees) acrually and reasonably i.ncu.~d 

by such Protecto:"d Pa.""TY in connection v..ith the defense:' cr senlemrnt of any a~:uon or SUI I b~ 

o: 1r. the right of the Company or the Trust tc procure a judgment in its fa-.or tl such 

P:-orect~d Party act-ed in goDd faith and tn a marmt":r he or she reasonably beheved to be m or 

r,ot opposed to the best inrerests of the Com pat!;< or the Tn~sl. except that no mdem.J"'.!ii.:::!.th\:1 

sh:i.!l oe made m respect to ail)' c!atm. issue. or maner as to which such Prmectl:"d PJ.f'D. s:u,, 

h::J\e been fldjudg:ed to be !Jable for gross ncgllgc:nce or willful m1sconduct 1n \:<c 

pt!rformance ofh:s or her dul')' to rhe Cornpany or the Trust Lift less and only 10 tht- e'a.:m u .... t 

:1 c:cL:n of competem junsdJcuon (including the court in which such actJOn or s.- · 

:a 
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brought) shall determint upon apphcatian that., despite the adjud.ication of hab1hry but m 

v1ew of all circumSlallces of the c.a.!ie, such Prolec:ted Pan-y is fairly and rca.sana.b!y enutled. to 

indemnity far such expenses that such eoun. shall deem proper. 

(c:) To the extent thar a Protected Parry has been suc~ssiul on t,h: mc:nt5 

or otherwise in the defense of any action, SU!l, or proceeding referred to in subpa..'4graphs ta) 

and (b). or in the defense of any ~:la.im, issue, or matter therein. such Prou:ct.ed Parry shall be 

mdemnified by the Trustee aut of th~ assets of the TlllSt 2:1g:ajnst expenses (mcluding 

anom~ys' fees) acrually and reasonably incurred by him or her in councction t.herewtth. 

(d) Unless ordered by a coun of competent jwisdicuan. any 

indemnification u.ndet subpamgrapbs (a) and (b) shall be made by the Tn.lSlee only upon a 

determination that the indemnification of the Protected Party in question is proper i.u the 

circum:.UlJlces because he or she has met the applicable standards of CCJ:JdUCl ser forth m 

subparagraphs (a) and (b). Such detenninatio~ shall be made by indt>pendent legal cowuelm 

a v.Tinen opiman. 

(e) Expenses {including anomeys' fees) reasonably mcu.rred by J. 

Prmecre:d Party in defending~ civil. criminal, a.drnimstrative, or invc:stig:amre act.10n. sun. or 

Froceeding may be paid by lhe Trustee aut of the assetS aft..l-je Trust in advar~ce of the fm~l 

d!sposinon of such action, suit, or proceeding upon re~ip1 of an underukjng by or an benalf 

of t.h~ Protected Parry in question to repay such amount unless h shall ulumatdy be 

dl:'t~nnmed that he or sile is entH!ed to be inderruufied by the Trust as authorized by tim 

Sect1on. 

21 
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{f) The indemnification and advancement of expen.s~s prOViCeQ b~· lruS 

Section shall not be deemed exclush·e of an)' alher rights to which an)' Protected Party ma~ 

otherwise be entitled, and sh.all continue as to a Person who has ceased to be a Protected 

Parry and shall inure to the benefit of the heirs. exc<:utoB, adzmnistralors. and successors of 

such Protected P2rcy. 

(g) Notwithstanding anything herc:in to tbe C:ODtl"al)', 3.'1:-' cb.1m for 

indemnification or the advancement of expenses by a cutr'Cllt orformerd.in::ctor or officei"of 

the Com pan)' pwsumn to the terms of the Compapy's certificate of incorporation, the" 

Company's bylaws, any agreement betwe.m such director or officer and tbe Company, or 

Section 145 of the DGCL, wttic:h claim .arises by reason ofanyuansaction, evem. occwn::nce, 

z.cuon, im:.ction. or d=cision occurring on or before the Effective Date orb~ reason of any 

<hre<~.tened, pending, or completed action, suit or procccdmg, whi;ther civil. cnminal. 

admi:"'.lSUati'w·e, or investigative arisini by reason of such ttansaruorL. event. accu.'Tmce. 

acuon, ma!:tlon, or decision, shall be treated as a Conl.ingent or Conditional Conuact Claim 

under the Pian and shall be governed by the Company's ceruficate of inc.:rrporauon. the 

CDrr:pany's bylaws, the agreement between such officer or duetlor and ~e Company. andJor 

Sew;::,n 145 of the DGCL. as t.h~ !:ase may be. 

(h) Notwithsumding anything herem to the contr21). Lhe pro\IIS!On.s hereln 

~egard1ng indemnification shall not supplant. alter, amend or modifY an~ other 

lOdemr:nfic.atiOn. defense or hold harmless ~greemen! or obhgauon expressed or 1mpl1o:!d by 

!a .... or conl!act including whho~t lim~t.auon anx and aU s~ch ob!igauons expr~ss.ed or 
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1mplled m msurance po!Jc:Jes issued to or covenng the Company, any msured l.ltl.dcr such 

policJes (m~;ludmg '"named insureds" and .. adciiuonal m:sureds"), and any beneficiary of the 

Trust. A.ny such defense or indemnification shall take precedcn~ ever any indemnity 

expressed herem and any payment pursuant to this prov1sion shall be treated as an :!.av.lrH'~ 

pending receipt of insurance proceeds in the event that the Company, the Trust or any 

beneficiary 2!-Ssens that any policy of in.:sw-ance available to the Company, the Trust or any 

benefictary of the Trust is responsive in lieu of or in cocjunction with any indel'Tll'li~ 

expressed herein. 

7.8 Trustee's Lien. The Trustee and any other Pra~ted Party shall have a prior 

lien upon the esselS ofrhe Trust to secwe paymem of any amounts payable to the Truste-e 

pursuant to Section 7.7. 

7.9 Q!h~J ACtivities.. Nothing ill Ws Trust Agreement shall preclude the T ru..stee 

from er:gagir.g in a..o1y other activi~ies, business or othe~se. 

ARTICLE VIII 

LIQUIDATING DISTRIBUTIONS, fiNAL 
LIQUIDATING DISTRIBUTION. AND TERM!NAT!O"i 

S_\ The Trustee may (i) conduc1 a revie.,... of all pa~ments mad~ to .:md from tht> 

Cor.1p:>ny o; the Trust on and sub5~quent to the Effect1ve Date anil of ~ll :uwcq:::ned ;me 

pend:ng claims against and obligations oflhe Compwy or the Trust. including PJJ..n Cl.:=.1ms, 

( iJ) cor::sJderthe extenr to which the "alue of the assets held by lhe Trust exceeds th~ :un0\.!.!1! 

of an!Jctpated payments to be made 0111 of the assets of the Trust m tormectJOn wilh Pbn 

Obliganons; and (iii) tonsider any ather infonnation tile Trustee deems relevant; ~J..nd, b3sed 

T _, 



KMI0000202

• 

Apr-30-2003 09:07am From-JONES WALKER +5045628549 T-600 ~ 034/121 F-326 

on su::h constderalions, the T11.LS\tt may.w th~: Trus~.ce's sotc: ciLSCrc:Uor_ dlstnbmc:. on unc: or 

more occasions and prior to thc: umc: a Fmal L.tc:p.nd.aung Dismbuuon is mlld.e pw-sua.rn to 

Section 8.2 bereQ{, such amount from the assets of the Trust. as the Trust~. 111lhe T runee 's 

soie discreuon, deems reasonable and appropriate, ratably to the Primary Br:-nc:fici::J'} p.:1 

··Ime:rim Liquid.a'ting Distribution"); prov1ded that the Trustee mu51 b~ reasonably saustied 

that lhe value of the assets remaining in the Trust followi.cg ~b s~h distribu.JJon \\'lll be 

reasonably likely lO be: sllfiWiem to satisfy !ill remaining Plan ObligatiollS that are known to 

the Trustee or that may arise in ~;onnection whh Plan Claims that are likely to arise or 

become kno\lw'Il. to the Trustee prior to tbe ex.pi.rauon of the Claims Assenion Date. 

8.2 As soon as pructica.bie after all Pian Obligations have bel!n pa~d anel the 

Cia1ms Assertion Date has p.as.st;d, the TnJ.Stee shall disuibute" all assets remaining io the 

Tru.st, if any. ratably (except i1S set fonh in Secuon iiA hereof) to the Pnma.ry Benc:f,c,ary 

llhe ''finaJ Liquidating Disnibution"). 

8.3 The Trust shall automatically terminate on th~: T erm.inauon Oat~ Pnar to the 

T ermtnauon Date, the dissolution, temunation, w.solvc:ccy, or bar'..krupLCy of any bcn~flCHlr)' 

(i.nd:;ding <my Primary Bcncfll::i;uy) or aD)' Trustee shall not r~s\JJ.t in Ll:le": tc:munatton or 

d1sso!uuon of the Trust. 

8.4 All amounts required to be v.ithhe!d pursuant to the Code ar .:i:",~ proYJSlon oi 

atl:J st.ate, loc.a.l, or foreign tax. law with respec1to the lmenm Liquidatmg Dtsrributlons, tl 

any, and the Final Liqmdating Distnbuuon, 1f an:r, shall be ueat~d as :unounts p:lld or 

aistnbuted, llS t.l,.e case may be, to the Primary Ben~fic1ary w,th respt:cl. w wi1tch such 
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::..."':"'ow.niS were withhc:ld pursuant to Uus Secuon S.:j. for aU purposes of the Plan a..'ld Ws T rus~ 

. .;.~ree:T.ent. The Company or the T rustec. as the c.ase m2.y be, ~the authonzed to ._.,thhalQ 

from any such d.mributions or paymcn\S, as 1be cas: may be. and 1a pay over to any federaL 

srat~. 2 .. 11d local government or any foreign go.,.emmem, any amounts reql.llied to oe so 

v. llh..'1!ld pursuam to the Code or any proVJ.sions of any olher federal. state, locaL or foretgn 

l~w and shall r~uce by U!.e amount th=-eofthe oth~se pro rata di5tributton Lo the Pnman 

B~neiiciary Wl.th respect to wb.icb such amount \WS ... ,...il.hheld. 

ARTICLElX 

CONCER!'IING THE TRUSTOR AND 1JfE PRIMARY BENEFICiARY 

9J General lntenuons. The Trustor and the Primary Be-neficiary affinn <heir 

in:enti.:-ns that the Trust qualify as a liquidating uust Wlderthe Codo:, and. because lhe Trust 

IS nol to engage in an)' business activities whatsoever, 1he T rnstor and the Pnmary 

Benef:.w~ .• ")' do not believe that their conserns m activities of !.he Trust should e\ler be 

necess.ary. In the event any action shall oequire consent oithe Trustor and..lor any benefici~ 

ur.c J ~.:C.1ng tt:c: Primart Beneficiary), a.'ld exu:pt to lhe- e:;r;tent expressly provtded ot.he ["1.\1 se tn 

t:h:!> ."''.g.rc:emem, consent of the T ruswr and! or such beneiictanes shall be Qeemed g1vc:-n oni: 

to tr.e extem that aU of the benet1cianes andlor lh= Trustor. :!5 the ca.sc: may br::. sbt; r-~-

9.2 Limu.ation on Liabilirv. To the extent pemurtc:Q by Ia~. ll"le beneii.:;..;r,..:, 

\J!iC!~lcmg ~ne Pnmart Beneiicie.ry) 5haH be enutled to the s;une tJmnatlon of p<..:r· ' 
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ltab;!ny extended to stockholders of pri~ate corporations for profit org'3.lliZed 1!.."10er the 

General Corpora~ion Law of the State of DC"Iaware. 

-.RTICLEX 

GENER-.L PROVISIONS 

10.1 lncornorarion of Plan. The Plan shall be deemed to be incorpor-ted herem b~ 

re:ference as if the u:rms of !he Plan were fully set forth. herein. Any cant1ict berwe-en the 

terms end conditions of the Plan and. the termS and conditions of this Trust Agreement shall 

be resolved by the enforcement of the terms an.d conditions of the Plan-

1 0.2 Amendments. This Trust Agreement ~:nay be modified, supplemented, or 

amended at any time by muru.al agreement. in writing, of the Truste-e, the Company. and the 

?rimary Beneficiary; provided, however, that following the expiration of the period set fonh 

m Sc-c:tion 27B of the DGCL this TruSt Agreement may be modified. supplemented. or 

.~.:nended at any time b!' murual agree:mcnt, in 'Wliting, of the Trusree !!I'.d the Primary 

Benef1ciar)', and the agreement or coruetlt of the Company shall nor k T~'!U1red 

10.3 Jurisdiction. The cauns of the State of Delaware (mc!uamg:. ""1r...'>-jaut 

liml~ticn. Lo'le Court of Chancery of the State of Delaware) sh.e.Jl haveJunsdin1on to he::!! .Jnd 

dedde a.-1y claim or action against the Trustee or lhe Trust based on the :J.dmm:strJ:!on or 

c:onsrn.:ction of the Trust or the Plan, or the performance of the Trusree's nght.s. cu~1e~. or 

obligations under lhis Trust Agreement or the Plan. The Tru.su:c (and e::~.ch SLcc:t•ssor TrJsreo: 

by accep!ance of 1ts appmntmeont as such} mevocabl;o consents to the Jur:sdJChOr. nf lhe

coum of the S~..ate ofDela~are m pny and all actions agamst the Tn.:st or the Trustee t>:::~st":d 

26 
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on rne ac.lmimstrotion or ccrl.strucuon ofi.h~ Trust. or tP.e perionnance of the T rustec· :i ng.ms. 

QutJt:S, or obligations und.:r this Trus1 Agreement or th~ Plan, and the TI"U5tec l.ltld e3.Ch 

successor Trustee by acceptance of its appointment as such) irrevocably con.s~ms to service 

of process by fl.rst class United St.a~s mail. regisLt:red or cenified., rerum rec~1pt reqcested. 

postage prepaid, to the address at whtch the Trus~ee is to receive notice. m acc:ord3J1ce y.:ith 

Sect:on 10.6 ofth.is Trus1 Agreetn~'t 

10.4 Severabi!izy. AIIY provision of this Trusl Agreement that IS prahiblttd ar 

unenforceable in any jurisdict.icn shaH, as to suchjunsdiction, be ineffective to the extent of 

such prohibition or uoenfarc.eabilit:y Vllitho1.U invalidating the remai.nlng provistons hereof, 

and any such prohibition or unenforceabiJizy in any jurisdiction 5hall nat invalidatl! or render 

ur:er.forr..eablc: such provisions in aDy other jurisdiction. 

10.5 H.!adinqs. The headings of the various A.!tic:les and sectlons nerein are foo 

cO!'!\ ~me nee of ref~rem:e only and shall not define or limll any of the tenns or proviSions 

1 0.6 Notices. Ar.y notices to the TNSt or the: Trustee. to lhe Comp2.ny. orto EPTP 

sr.a:l be c.ddressed a5 follows. or 1o s.uc:h other addre-ss or addresses a.s may h1!'re:ui.t•T be 

fu:-ntshed by 2!'1)' of them by like nctice to the others 
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To lhe Trust 
or the Trust~e: 

To the Company: 

To EPTF: 

c/o El Paso Energy E.S.T Comp3.n~ 
El faso Building 
1001 Louisiana Street 
Hou.s\on. Texas 77002 
Ann: Corporate Secretary 
Fax: (713) 420-4099 

EPEC Oil Company 
El Paso Building 
1001 Lou.isiana Su-eet 
HoUSton. T •xas 77002 
Ann: Corpara1e Secretary 
Fax: (713) 420-4099 

El Paso TeMessee Pipdine Co 
El Paso Buildlllg 
1001 Louisiana Street 
HoUSion. Texas 77002 
Artrl: Corporate Secretary 
Fax: (71;)<20-4099 

Any noticesw tht: persons sen;ing as direcmrs of the Cornpan: 3.'i of the Effectiv~ 

Da:c= sh:;;ll be addressed as follows. or to such other address or addresses :!5 m:~.;. here::n1er be 

D!!nisi'.ed by any such director to the Tr....st at the addrc=ss des1gnated for ~he r<'C"I poi no1ice 

by the Trust in accordance ..,..ith this Section l 0.6: 

c/o El Paso Corporation 
El P~o Building 
1 00 l Louisiana Stre~t 
Houston. Texas 77002 
Ann; Corporate Secreta.ry 
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Fax: (71:>) 420-4099 

Such nou~:es shalt be in v.ntmg and shall be ~rsonally deliven;d or sent b: il:s~ 

class Un..lted States mail registere-d or certified, retUrn m;ciptrcq~ po51age prepaid. AI! 

such notices and communications to the Trustee shall be etlective "-·hen dell\'er:=d !.> tr.e 

designated address. All other 'latices and communications shall be: effecth•e .... ·h:~n pC"rScnlJI-:

delivered or wbeu deposited in the mails. 

Anything herein to the conO'aJ')' notwithstanding, follov.i.ng c:xpiration of me penoj 

.set fonh in Section 278 of the DGCL. no notice of any change of address for r.hf' reuoipt of 

notice pursuant to this Section 1 0J5 need be fUrnished to lhe Compally by <mY of the TI"USt, 

the Tr-lSree, or EPTP. 

l 0 _7 Countemans. This Trust Agreement may be cx.ec:med in counterpa.ns. cch of 

""h.icr. shall ccr.stirute an original. but all of wh1ch togef.her shall constiNte but one and the 

s:u:te msrru.•nent. 

10.8 Entire Trust /\Ji!Tttment. This Tru.st Agreement and the Plan IO§:!<!tner cont.J.m 

the c::ntir~ agreement of the pames n:lat1ng to the subject manc=:r hc=:n:ai 

10.9 9oveminl! Uw. All questior.s penaming TO the \la)idLr:' .::.nd construc!!cn or 

this Tfl.lst Agreement or the adminisn-atron of !.his Trust shall be determined m J.ccordl:Jc:e 

with t.l-Je Jaws of the State ofDelaware~ provided. however that this proVlsion .sh~l not :J.ffecl 

rhe law applicable 10 the reso!uuon or discharge of an~ insurance claim or nght or any loss 

claJ.m, demWld, cause of action or cho.se in action i3550cl21ted thereWith The prov1sions o( 

Secr1on 3540 of Tide 12 oflhe Delaware Code shall not apply to this TIU5t. 
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TRUSTOR: 
EPEC Oil Company // -" 

Bv N~~· 
Name: H. Brent Ausun 
Title: Prr::sidc:nt 

TRUSTEE: 
EJ Paso Energy EST Comp.any 

By M 4u/d _,£-. 
Name: rrBrelltAUStin 
ll1!c:: Executive Vice President 

;o 
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